THE 
DELAWARE JOURNAL 
OF 
CORPORATE LAW 





VOLUME 32 
2007 





TABLE OF LEADING ARTICLES — AUTHORS 





CLARKE, DONALD C., Three Concepts of the Independent Director 


FOGEL, ERIC M. AND ANDREW M. GEIER, Strangers in the House: 
Rethinking Sarbanes-Oxley and the Independent Board of 
Directors 


FRAKES, MICHAEL D., Classified Boards and Firm Value 

GEIER, ANDREW M., ERIC M. FOGEL AND, Strangers in the House: 
Rethinking Sarbanes-Oxley and the Independent Board of 
Directors 

GOPALAN, SANDEEP, Shame Sanctions and Excessive CEO Pay 

LIPSHAW, JEFFREY M., Of Fine Lines, Blunt Instruments, and 


Half-Truths: Business Acquisition Agreements and the Right 
to Lie 


MARTIN, JENNIFER S., The House of Mouse and Beyond: Assessine 
the SEC's Efforts to Regulate Executive Compensation 


RAMIREZ, STEVEN A., The Special Interest Race to CEO Primacy 
and the End of Corporate Governance Law 


SALE, HILLARY A., Monitoring Caremark's Good Faith 





TABLE OF LEADING ARTICLES — AUTHORS 
(Continued) 


STEELE, MYRON T., Judicial Scrutiny of Fiduciary Duties in 
Delaware Limited Partnerships and Limited Liability 
CR ss sanckvicaretetesusnsneabeedseeunense 


VERRET, J.W., Dr. Jones and the Raiders of Lost Capital: Hedge 
Fund Regulation, Part Il, A Self-Regulation Proposal 





TABLE OF LEADING ARTICLES — TITLES 





CLASSIFIED BOARDS AND FIRM VALUE. Michael D. Frakes 


Dr. JONES AND THE RAIDERS OF LOST CAPITAL: HEDGE FUND 
REGULATION, PART II, A SELF-REGULATION PROPOSAL. 
J.W. Verret 


THE ECONOMICS OF FIDUCIARY ACCOUNTABILITY. Robert 
Flannigan 


OF FINE LINES, BLUNT INSTRUMENTS, AND HALF-TRUTHS: 
BUSINESS ACQUISITION AGREEMENTS AND THE RIGHT TO 
LIE. Jeffrey M. Lipshaw 


SHAME SANCTIONS AND EXCESSIVE CEO PAY. Sandeep Gopalan 


THE HOUSE OF MOUSE AND BEYOND: ASSESSING THE SEC's 
EFFORTS TO REGULATE EXECUTIVE COMPENSATION. 
Jennifer S. Martin 


JUDICIAL SCRUTINY OF FIDUCIARY DUTIES IN DELAWARE LIMITED 
PARTNERSHIPS AND LIMITED LIABILITY COMPANIES. Myron 
T. Steele 

LEGITIMACY AND CORPORATE GOVERNANCE. Cary Coglianese .. 


MONITORING CAREMARK'S GOOD FAITH. Hillary A. Sale 


THE SPECIAL INTEREST RACE TO CEO PRIMACY AND THE END OF 
CORPORATE GOVERNANCE LAW. Steven A. Ramirez 


STRANGERS IN THE HOUSE: RETHINKING SARBANES-OXLEY AND 
THE INDEPENDENT BOARD OF DIRECTORS. Eric M. Fogel 


and Andrew M. Geier 


THREE CONCEPTS OF THE INDEPENDENT DIRECTOR. Donald C. 





TABLE OF NOTES/COMMENTS — TITLES 


Page 


APPLYING THE REORGANIZATION TEST TO PENSION PLANS IN THE 
AGGREGATE: WAS THE THIRD CIRCUIT CORRECT? Matthew 
R. Altomare, Comment 


UNITED STATES V. STEIN: HAS THE "PERFECT STORM" LED TOA 
SEA CHANGE? Joan-Alice M. Burn, Comment 


SCRUBBING THE BOOKS GREEN: A TEMPORAL EVALUATION OF 
CORPORATE ENVIRONMENTAL DISCLOSURE REQUIREMENTS. 
Michael J. Viscuso, Note 





CASE INDEX 


ATS, INC. v. BACHMANN, No. 2374-N, ENERGY PARTNERS. 
LTD. v. STONE ENERGY CORP., No. 2402-N, and (Del. 
Ch. Oct. 11, 2006). PARSONS, Vice Chancellor 


BACHMANN, ATS, INC. v., No. 2374-N, ENERGY PARTNERS, 


LTD. v. STONE ENERGY CORP., No. 2402-N, and (Del. 

Ch. Oct. 11, 2006). PARSONS, Vice Chancellor 
BAKERMAN v. SIDNEY FRANK IMPORTING CO., No. 

1844-N (Del. Ch. Oct. 10, 2006) (revised Oct. 16, 2006). 


Apr. 14, 2006). NOBLE, Vice Chancellor me 
COX COMMUNICATIONS, INC., WILLIAMSON v., No. 


1663-N (Del. Ch. June 5, 2006). CHANDLER, Chancellor . . 
CUTAIA, FELDMAN v., No. 1656-N (Del. Ch. Apr. 5, 2006). 


(Del. Ch. Apr. 6, 2007). PARSONS, Vice Chancellor . 


ENERGY PARTNERS, LTD. v. STONE ENERGY CORP., No. 


2402-N, and ATS, INC. v. BACHMANN, No. 2374-N (Del. 
Ch. Oct. 11, 2006). PARSONS, Vice Chancellor .... 

FELDMAN v. CUTAIA, No. 1656-N (Del. Ch. Apr. 5, 2006). 
LAMB, Vice Chancellor 

FGC HOLDINGS LIMITED v. TELTRONICS, INC., No. 883-N 
(Del. Ch. Jan. 22, 2007). PARSONS, Vice Chancellor 

GHEEWALLA, NORTH AMERICAN CATHOLIC EDUCA- 
TIONAL PROGRAMMING FOUNDATION, INC. v., No. 
1456-N (Del. Ch. Sept. 1, 2006). NOBLE, Vice Chancellor . 

GILDOR v. OPTICAL SOLUTIONS, INC., No. 1416-N (Del. 
Ch. June 5, 2006). STRINE, Vice Chancellor 

HAYES LEMMERZ INTERNATIONAL, INC., LEVY v., No. 
1395-N (Del. Ch. Apr. 5, 2006). LAMB, Vice Chancellor . . 

IMAGE ENTERTAINMENT INC., LIONS GATE ENTERTAIN- 
MENT CORP. v., No. 2011-N (Del. Ch. June 5, 2006). 
CHANDLER, Chancellor 


Page 





CASE INDEX 
(Continued) 


JERNEY, VALEANT PHARMACEUTICALS INTERNATIONAL 


v., No. 19,947 (Del. Ch. Mar. 1, 2007). LAMB, Vice 
Chancellor 

LAMELA, DELOITTE & TOUCHE USA LLP v., No. 1542-VCP 
(Del. Ch. Apr. 6, 2007). PARSONS, Vice Chancellor 

LEVY v. HAYES LEMMERZ INTERNATIONAL, INC., No. 
1395-N (Dei. Ch. Apr. 5, 2006). LAMB, Vice Chancellor . . 

LIONS GATE ENTERTAINMENT CORP. v. IMAGE ENTER- 
TAINMENT INC., No. 2011-N (Del. Ch. June 5, 2006). 
CHANDLER, Chancellor 

IN RE NETSMART TECHNOLOGIES, INC. SHAREHOLDE RS 
LITIGATION, No. 2563-VCS (Del. Ch. Mar. 14, 2007). 
STRINE, Vice Chancellor 

NIAGARA CORP., WYNNEFIELD PARTNERS SMALL CAP 
VALUE L.P. v., No. 1261-N (Del. Ch. June 19, 2006). 
PARSONS, Vice Chancellor ane 

NORTH AMERICAN CATHOLIC EDUCATIONAL PRO- 
GRAMMING FOUNDATION, INC. v. GHEEWALLA, No. 
1456-N (Del. Ch. Sept. 1, 2006). NOBLE, Vice Chancellor . 

OPTICAL SOLUTIONS, INC., GILDOR v., No. 1416-N (Del. 
Ch. June 5, 2006). STRINE, Vice Chancellor 

OLIVER v. BOSTON UNIVERSITY, No. 16,570-NC (Del. Ch. 
Apr. 14, 2006). NOBLE, Vice Chancellor 

IN RE PNB HOLDING CO. SHAREHOLDERS LITIGATION, 
No. 28-N (Del. Ch. Aug. 18, 2006). STRINE, Vice 
Chancellor 

PSILOS GROUP PARTNERS, L.P. v. TOWERBROOK INV E S- 
TORS L.P., No. 1479-N (Del. Ch. Jan. 17, 2007). STRINE, 
Vice Chancellor 

RELIASTAR LIFE INSURANCE CO., SUPERIOR VISION 
SERVICES, INC. v., NO. 1668-N (Del. Ch. Aug. 25, 2006). 
NOBLE, Vice Chancellor 

SIDNEY FRANK IMPORTING CO.,BAKERMAN y., 
1844-N (Del. Ch. Oct. 10, 2006) (revised Oct. 16, 2006). 
CHANDLER, Chancellor 

STONE ENERGY CORP., ENERGY PARTNERS, LTD. v., No. 
2402-N, and ATS, INC. v. BACHMANN, No. 2374-N 
(Del. Ch. Oct. 11, 2006). PARSONS, Vice Chancellor 


1006 


897 


205 





CASE INDEX 
(Continued) 


SUPERIOR VISION SERVICES, INC. v. RELIASTAR LIFE 
INSURANCE CO., NO. 1668-N (Del. Ch. Aug. 25, 2006). 
NOBLE, Vice Chancellor 

TELTRONICS, INC., FGC HOLDINGS LIMITED v., No. 883-N 
(Del. Ch. Jan. 22, 2007). PARSONS, Vice Chancellor 

TOWERBROOK INVESTORS L.P., PSILOS GROUP PART- 
NERS, L.P. v., No. 1479-N (Del. Ch. Jan. 17, 2007). 
STRINE, Vice Chancellor 

VALEANT PHARMACEUTICALS INTERNATIONAL sy. 
JERNEY, No. 19,947 (Del. Ch. Mar. 1, 2007). LAMB, Vice 
Chancellor 

WILLIAMSON: v. COX COMMUNICATIONS, INC., ' 
1663-N (Del. Ch. June 5, 2006). CHANDLER, Chancellor . . 

WYNNEFIELD PARTNERS SMALL CAP VALUE LLP. v. 
NIAGARA CORP., No. 1261-N (Del. Ch. June 19, 2006). 
PARSONS, Vice Chancellor 


(viii) 








